07/28/2011 11 11 3012536040 OSTER #0177 P 008/009

OSTER RESEARCHING SERVICES
12897 Colonial Drive
Mt. Airy, Maryland 21771 R ’Z—C‘ Y L(’ ;D
(301) 253-6040 ~

Tnaryannoster@comcast.net JL28'1 - 30 py
July 29, 2011 SURFAGE -
Chief, Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street, SW

Washington, D.C. 20423
Dear Section Chief*

Enclosed for recording with the Surface Transportation Board are one original and one
counterpart of the document described below to be recorded pursuant to Section 11301 of Title
49 of the U.S. Code:

Memorandum of Security Agreement 7/27/11

Secured Patty: Wells Fargo Equipment Finance, Inc.
733 Marquette Avenue, Suite 700
Minneapolis, Minnesota 55402

Debtor: Inspiration Holdings, Inc.
2460 W. 26 Avenue
Deaver, CO 80211

Equipment: 52, Covered Hoppers
NAHX / PLCX / ITLX Numbers

23, Tapk Cars
ROCX 8002-8029, NI

Please record this agreement as a primary. The filing fee of $41 is enclosed. Thank you.
Sincerely,
i

Mary Ann Oster
Research Consultant
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Memorandum of Security Agreement

Wells Fargo Equipment Finance, Inc. | 738 Marquette Avenus, Suite 700 | MAC No306-070 | Minneapolis, MN 55402
L RN

THIS MEMORANDUM OF SECURITY AGREEMENT (this "Memorandum”) Is made this July 27 day of 2011, by and between Inspiration
?o'lgvh.l)gs , Inc., a Colorado corporation (Debtor*), and WELLS FARGO EQUIPMENT FINANCE, INC,, a Minnesota Corporation ("Secured
a

A. The Debtor Is Indebted to the Secured Paity pursuant to that certaln Promissory Note dated as of July 27, 2011 (the “Note®)
executed by the Debror in favor of the Secured Party.

8. To secure the Debtors abligstions to tha Secured Pary, the Debbtor executed ond dalivered to the Secutad Pasty a Securfty
Agreement dated hdy 27, 2011 pursuant to which the Debtor gromed to the Secured Party a continuing, first pricrRy security
Intorest in and to, and lien on, the following collateral:

a) Fifty-two 4750 of Covered Hoppers and twenty=three (23) Tank Cars with the following marki desmbedonsl:hedweA
gl:)ndled hcegz()eadv,a‘mlar'. collactivaly, the “Rallcars®) an‘? all replacements and syl bsﬁw“&m e

(b) oll improvements, additions, modifications, accessions, attachinents, appurtenances and parts apperulllng or attached to the
Railcars, whether now owned or hereafter acquired;

(e) alllogs,boohmdreumkperhhlnglnttmuu,omﬂmanﬂmmﬂnhmmdﬁunﬂhmﬂcmndaﬂngblmd
lateral described hevein;

(d) all rights, claims and causes of acion, If any, which the Debter may have now or In tha future against any manufacturer,
mubunduhm'gnﬂeromeIunwam component thereof) or any other Person, by contract of atherwisa, Inl’eﬂnctofanyddeet
rs OF any

IN WITNESS WMEREOF, the parties have caused this Memorandum to ba executed as of the date first above written.

WELLS FARGO EQUIPMENT FINANCE, INC. INSPIRATION HOLDINGS4INC,

Jaoqueline P, Barragan
Vice President

Loan Administration Manager

p——t LRy

JL2811 -1 30 PM

<URFACE TRANSPORTATION BOARD
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WS

Schedule A to Memorandum of Security Agreement [

Wells Fargo Equipment Finance, Inc. | 733 Marquette Avenue, Suite 700 | MAC N9306-070 | Minneapolis, MN 55408
.- R bR e
Contract Number 8571-712 dated as of July 27, 2011

Debtor/Borrowar: Inspiration Holdings, Ine.

Fifty-Two (52) 4750 ¢/f Covered Hopper Cars with the following markings:

Initial Number Initisl Number
2511 NAHX 476789

NAHX

NAHX 2521 NAHX 478083
PLCX 17029 NAHX 476383
IMX 21125 NAHX 479119
IMX 21126 NAHX 479643
NAHX 48155 NAHX 479780
NAHX 46714 NAHX 479889
NAHX 50398 NAHX 480216
NAHX 83132 NAHX 480856
NAHX 53187 NAMX 480946
NAHX 53236 NAHX 481068
NAHX 53242 NAMX 483227
NARX §3266 NAHX 483462
NAHX 53314 NAHX 484504
NAHX 53320 NAMX 450444
NAHX 53323 NAHX 490450
NAHX 53360 NAHX 510394
NAHX 53362 NAHX 800022
NAHX 53369 NAHX 800087
NAHX 56388 NAHX 800254
NAMX 150076 NAMX 800412
NAHX 150087 NAHX 800597
NAHX 150136 NAHX 890659
NAHX 150300 NAHX 890670
NAHX 150620 NAHX 990718
NAMX 475286 NANX 89071¢

Ard Twenty (23) Tank Cars with the following markings:

Intial  Number Inial Number
ROCX 8002 ROCX 8026
ROCX 8005 ROCX 8027
ROCX 8007 ROCX 8029
ROCX 8008 AROCX 8032
ROCX 8010 ROCX 8034
ROCX 8015 ROCX 8035
ROCX 8036 ROCX 8036
ROCX 8019 ROCX 8037
ROCX 8020 ROCX 8043
ROCX 8021 ROCX 8045
ROCX 8023 ROCX 8049
ROCX 8025

Equipment originally located at: 7312 Raiston Road, Arveda, CO 80002

Dated: July 27, 2011
/Botrower: 1 tion Holdings, Inc.
L ]
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STATE

COUNTY OF A’—

+ 2011, before me, a Notary fublic of the City and State a rsonally appepred
? hown,mbdwhvmduly:m,awﬂut(he/dn)sme
u\gfal;hs;%keo UIPMINT ING., the foregoing instrument was signed on behalf of said corporation by authority of

lrectors, and (he/she) aduowledged that the execution of the faregeing Instrument was the free act and deed of sald

AS WITNESS my hand and notarial seal,

STATE OF OKk

My commission expires: Io_, ['2 - ?OILI




